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AGREEMENT FOR SALE AND PURCHASE ur A buaus.<

This form ls apprwed by the hul Emﬂa Institule of New Zaaland 3nd by the Auckland Distric! Law Saciely.

DATE: '

VENDOR: ot Bt ‘ |
uncHASER; mpnmzwb oarep - gEST AVAILABLE COPY.
;Au;:ru;.éfausimsspmmlsu‘s: |

Name and Description of Business: Vendor’s bnxmws of imporhng, warehonsing and dlstrnbnhng footwear products,
uu:ludmg the Exduded Amets and cmployees.

For the p!am.ﬁtﬁngsandfmwsasw.nmln-ﬁw Schedulell S $ ‘ ;0,1)'00

F u‘agoodmofmbusinesalnclud (wnemappucewe)ure e
b:;rtothmnauMmSch ule TR I 543,000

FOt the gtock in tade (subject to adimtmcn‘la: provlded ln cm 105) 5 ) 647,000

. TOTAL PURGI-ZASE PRIGE:

{Plus GST If any) - see clause 16.0

5% mcash m onesumon Pm&mnna 1Y 75 .
fulﬁlmemnf clause I&Obutnotbdnrel‘ ; v ¥ :,.
7 days anerexemunnofagr‘_u 1 14 e

Ponesslon date: bebweey : - or lae settloment; % p.a.
| 2animun perscntaga-atosk-vatie _
- vdor ‘ ' af ,'A:»»",’,r‘ Jor-sote:

Vandor's restraint of radd (Clause 7.1): 4 years aher the passession dats within  ———kilometron-of-tha-Rramicos—

: \ New Zealand.

Commencement Daie: NG
RIGHUED 4 Soromms 2 * Siiph

Amount required; §.

_( 1t is agrecd that the vendor sells and the purchaser purchases the above descnhed busmesr. an tha terms set out above, on the general

conditions atiached and any spechal condmons hereinafter: appearmg
AEF; 4001 A
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GENERAL CONDITIONS,

1.0 Derlmﬂonsandnotm*- g L Y ' ' .
.1 Al notices and documcnrs eo be givan or served undesithis agreemant o in relation 1o this conract may be given or served us prindded in section

152 of the Property Law At 1952 and in any event shall be sufficiently given or served if aclually recaived by the party or the party’s selicitor,

12  Unless the conted tequires a different imerpmtaﬁm. words and phmses nat ctherwise defined have the same meanings as in seefion 2 of the
Property Law Act 1952, : : .

1.3  "Seilement daig” means the posse.sswn dam o 1 hescauisatayser-d, Where the
day nomirialad for sattlernent s pot a working day tha ; semememdatu shaﬂ be tha last wotting dayhefore tha ttayso nauunale .

1.4  “Working day" mesns any day of the week other thart ™ . o - *
(1) Sawrday, Sunday, Good Friday, Easter- Monday, 'Amac Day, nu: Some:gns Binhday, Labowr Day, New Zesland®s annivarsery tay

_ axd e provincial annivarsary day as obsetved al the place whare the business is stated; and

{2) - Adaylnthe period commencing with the Zath day of Decembar in any year, &rxd ending with the Sth day of January inthe foflowing year.

1.5 Aworking dayshall ba deemied o, commance &t 8,00 6.m. and to terminate 81 5.00 p.m.

15 ' "Logge” Includas any formal or af docurnm or lans e\qdanclng any mﬁaﬂm\. renewsi, exinsicn of review thoreol tial will ba cperativa
al the seftiemani clate. = =" :

1.7 “Premigas” means the prunlses‘ in o fmm which Ihe buslness lhc sub;ecl oi this agreamam Is conductsd and which arp situated at the address
ot the buslnmsmmanmfmpagedwsagmemmt' .

he-d =t~

_a;ﬁ Ilnlonrc e ‘I P""J Jl M s H-. l._ll
of tis agreement by both parxles fime beaing of me esscme Nevenheless the vendar shall ng] be eolitied
of the deposlt unlass the vmdof has first gwen 1 the_pyscha ot O8ys. holcs in wrmng al \ha vendur’l: Imemkm 10 carcel and

fallad w " B ) dafauﬂ. No mtm of cancellation shall ‘be sffeclve # befors nolice is recrived by the

2.0 Posseusion snd settlement

as Fusseswnsmnbemwukwwmaposswbndamwnmoﬂ & madoseulbuslnessonmday.

32 U from any cause whatyver save the delault of the vendor any po: g pm:hasepdneIsnolpalduponmeduadalalorpaymmtmapur-
ehaser shall pay to tho vendor intarest a1 the inlerest rale for lata' S§ileipent on the ponion of the purchase price so unpaid from the due dale
tor paymant unlil payment, bu! nevertheless this stipuiation iz wid Piejudica 19 any of the vendor's righis or Yemediss including any right
NS pammwa@amadayazherunnamnmgdaywmer

o claim for edkditional expenses and dainages. Far the pumu ? G IES
1ha temalzalion of a warking day shall be depmed to be me .,,.-_ﬁ‘.‘w. day and Interest shall be computad accomingly.
e pufchasw on the possnssinn g5 the purchaser shafi

33 by reason o the defeull ol the vendor postession. o)
ummwmm:mfvmmwnymgor &y
rslarred lo on the dont page 01 this’ agreement and
harsundet 29 provided in this sgreement tha vendar
with any pravious: wngmnm(s) olanasa aog a5
cansent manm A es-oyd

u*‘ i Lol

e ige—ane '-"'"'u- u
:ha!l bs mponslbin ioroutpdngs p unlil the

‘e i > pral moneys If any due
11 (as duﬂned elausa 1.6 hereol) togethar
g luﬂymMDeeddAw@mﬂwmmlnssw‘s
m,mumxmhwmmm

:uchmxr.haﬂ ba apponlmed hetwaenlht vendarmdmpurr.haser a: at -. posHa o RS cunmt assaumum is Ihcn
anaabbmdiuw ornt Ao BUC] uwmwmmvnmdmmwmdﬂupmﬂma

S n e v e

o

4.0 Riskand insursnce . - i . . )

41  Thebusiness shanrmahaime sole rbk olthe wndorunﬁlpnssession )s‘gim andsaken. - 7 sald, o

.42 hhoegcm&nlpﬂor\ohgmmmdhldngdmmmwntmmmmﬂmln\mhuslnm6slnsl.desimyudordmyed and _
- such losx, destnuton or diunage has not besn made §ood by repail of replactamient by the pozsassion Uats, then the ttlowing provisions sttt apply:
sale, (1) ¥ the loss! destruniion o damage is on tha possession dala’ ‘suffident to aflect the purchaser matariafly in the carryng on of the business
ax it was before the occurrence of the less: deatruction &7 damage, the purchaser may:
fa} mmmmnmmuammbumdmwnemmmuwwumbm
of the vendor In mspect of such koss) dastruction or damage provded that no reduction shall be made to the pwichase prica H the |
vendof's Ingurance company has agreed to reinstats {or the banefll of the purchaser 1o tha extant of the vandar's Insurance coves; or
{b) Cancel the contract by 3&ning on the vandor natite In writing wharsupon the purchaser shall Be entiled o 1he rotum of the doposit
* a1 aruanyottwrnmey:pambyuupurmer and nelthar party shall have any rdght or ciaim against the othar, .
= " 2 8 theYoss ¥ deslruction or damege 7¢ on the poseosaion date jnsufficlers to:afiect the purchaser malerlally In the carrying on of the business .

. e puschasear shall complets the purthasn at the above price lass B sum equal 10 the amoum of ihe dminylion in value of the businassz.

4.3 Elther party may save oa the othar party notlice In writing requiring that any dispute &s 10 the application o! this clause ba dolemmined by an
artilrotor to ba appointed by the president or vice-presidem far tha tma being of the Law Sociaty for the distict whare the Pramisas are silusted,
3t the: party serving the notice may 31 any ime therealier relar the dispwta tar datermination. ¥ the dispute ls not delamined by the seltlernent

" date, then the setlement date shall be defened 1o the lith working day following tha dale on which te dispute is determined. U the dispule
1s riot determined bry the possession date, then the possession date shafl be delemed 1o the fifih working day fallowing the dale wn which the
dispute i3 detmrmined.  The arbitrator may determing that me poss:aalon dato or tha seitlement date of bath of them shall not be defatred or
stall be deterred 1o another day or days, .

- 44 Tha purchaser shalmx be mqulmdfotah wwu\wmma pufcies twldbythe wndov.

5.0 Stock Ik Trads

S1 Where In this ngm:menl lhc pumha:e price ls shown 8% including 'a Qm}t\'ior sk:ck In uade sm:h sum Is the wandors estimate o the wholesale
walua of the sfock in trade on the date the vondor sxscuted this agreement and i refefrad o in this apreement as “the esl:malcd sinck wahue®,
The mual value as al thc closc of bus«mss on the paasessrm date shall ba dahsmuned by-jauu- monk-hke by !he mdw-aad—lhe—purdtmm

Il | dalenmned thal lha ar:.tual

3 mum.perwntage").

© and will set be act sut io 3 stock Jist prowdm an {lic possession date. REF: 4000 2
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T 8 sum squnle \he maximum_per: oL lhe patimaiad -slock-vsl i “-: Ap T apple o rahmd rcfmser any defaency
gt i T te] 4 H Snba .

ey

cemaga u{lhe eshnwladmuwm and shall procuce tha\ lha pu:chasev‘s 0 2 i
the venk ALTy.0 : IOl 5 Tac vauemrmeasnnmltdsm:kwluomdanybalama shall be refnnded 1o

."AlmammmMolposa_pm » 0NN k .
(a) Nlmwmmmm'mmmemmMpmmdeW o .

(e Thawamﬁurngsuﬂmuirﬂ\dedinﬂmmauhgmdwmmandmm :
(3} nuvmdoru‘lmyw&wdmwmmmm«mthuwdoudmmhmmda&-mnonne:-
fion with the business of in respect of any contract daaling o aceumrence felating to the business and shall indemnity tha puvchasa fream
and againgt all claims proceedings expentes and costs kn cannacton tharewith,
“(4) "oy adustments are pald jo the dates shawn [ the vondor's sisement of gpporionments 10 be supplied 10 tha purchaser berme the pos-
sesslon gate or will be 8o paid immadiamly amw the possession date; and ail incomings recehable havwe baen coflected by the wendor to
o tha dates shawn In that statament. * .
) Therem‘umtbewreqmmﬂm;mmdnymmhoﬂalorm mwmmbm«mmmdhsmmmbh
: colalos 10 th butinens -srihe Raminss-and which ramalng ynsatisfiad al the doso of business on the potsessien dal
(6) Until posscasion has besn given and taken tha vendor wil) properly carry an and concerve the business as agr.nng contemn end ves all |
masombla endasmum m malntaln the mmover :w.l toprasams tho'y oodwiu thamd. md to mamu.-u stnnk lcvels nl lhe levd a1 lha dnte ol’

(T R LR OO~ waRLI - o it a=rcarto

I , : ¢
(8 Thavudnrwﬂluﬁﬂuwvdov‘uccstdamdwuww xthdfand deeds 43 may seasonably be required W enable the purchaser to
S otszin ihe ful bemﬁtdhb\.rslmsarﬂmetsw

9} Thavauuwmmmallmmw:nepsbumm‘ piag p connaction redating to the business.
(10} TM vericior, o . suhaue woﬂemtd pe :ablc o m pmmse? *will # raquirau by the pwduse‘hw r
e < pw
i -2 m purc)uaer m such aaum as ﬂw pumhnsar wndor's lwwlsdpn and emnence in lha wnduc!

dlbe huslnees

..... Bt~ FO o0 5 oh s 10 Boh-a-bal D=0 ?
s - e ti- 7P “ o)

R .

lhai memdor'&:ﬂuedmmpemswun not ;

i muwmmlwmnu\evcndorstmﬂudimae
oY) 2‘2’*, 7 be intemsied sithar alone or In parnership whhv or
mparsmil;any :imnarwnmlhembrsoldwﬂnmnmmnunme

70 numlmanm i o

kA hmnﬂwdmmopﬁuhmr §
poriod Inserted m \he frord pego of Puo agreome .?%
S5 manager, agen, drecior, shareholter of emMploys
‘Premizes stated on the tront page of this agreement.

72 | H ihe vendor i3 an incorporated company it wil on or befara the pcaselslnn dale proeumusshamnudam and Is difectors o entsr Into s Deed
‘ot ‘Covenami with tha purchaser binding themsehes 1 tha Uk eﬂmud:uwnwdmmwbapmmmdbyanduthu mmd\m pure
dasarandmmuodmmaw@rorﬁumnrssnuwnrhrummn. . . i

AR " See nnobeyure schedule ;

A0 Finsncle and other sonditions - SRR A T o
81 ¥ paniculams of any financisd’ wsm(sammmmhm'wmmwmmmnmuummnm conciion
thal the puichasor shali on or helore tha Iast day lor eo doing amangs finence In tarms of the particulars.,
a2 hvdahmmumyﬂnmlwﬂﬂmuﬂdmmhmbwmdmhs@mmwmmﬂﬁm(a)mhrdaunnwumﬂmhmndl~
mm:amwwywwMemrypm.dw
{3} Tha congiition shall be » condition sitegquenl. - )
@) lthnc::mﬂhmhnotiuﬁlladbymldalemrlulﬁ!mm{ﬁlmbebnofﬂmmwe) sither panly may at ay ima bafors the condilion is
Mﬂnedormmavoiduiscommwgmngnmh-ﬁmgwmaomafnndq:m awidance of the conlact the purchaser shall be
mﬁdedbmmdhwmemwwmmwmmmmewﬂmaggmmomer.

(3 uwammmxbemwmaswumemlmﬂmemdwwamisa.dmdadﬂuwwmd&meshﬂbaofhamm

(4)  The purchaser may &t any iime belore this mrmau 173 avowsd walve any linanclal condilicn or walve any condition Inserted for the sole
penefli of the purchaszer,

B3 AnysecumylobemangadpumunmwaEnammeommmsm(sqmmmepammlnmmnwmmammnanlwmwspedal Condi-
tion) W f I3 spressed in the particulars to ‘be armanged with & lending irstilution be on the customary terms and condifions o thal instilution
and {1 it iz not 10 be aranged with a lending instilulion be on such raaswwibie and usual tanms a9 are nonmally inchaled In securflias of the
sehe rank secured Qver comperable assets drawn by solititors praciising in the Law Sociaty distict where tha Premises are siated.  The security
shall be & secwrily of such type 85 Is appropsiale to the class or clesues of asses) over which the sequrity is w0 ba gramted and the legal person-
ality of the purchaser and in the case of a mortgage of & registercd Inamst in tand shall be a morlgage registrabla under the Land Tmnster Act
1852, Unless otharwise stated such secwity shall consain a covensn! for repayment on sale, Any dispute as (o the typa of Secusity or as to what
are customary or rsasonable snd usual lerms shall be detsomined by an arbitrator appointad by the president of vice president lor tha ¥me being
of tha Law Sacicly lor the district whese the Fremises am situated,

l.l

.h;s sub«:lause ur(b) 1ha dale Memulmdmmm (whchevar is me Iah:f) |he pUIChAaLs alhini -.= ottht vendor's
colicitor that the purchaser msappmves of e Loasa glcs s FErelo this contract shail bc wiid {without need lar carel-
!amm nofice) and any denas . ol ST purcha.set ana neuhm’ pany shan have any claim 3gsins the other. The purchiaser

KRS and-eorme

B w2 gt o-ic-4g -4t h Joedeac-i .-. sadiile . VAP P PN T PO TR I PG 0N 5
lonhmlhefmnlpageutthsagreunemthalesmrshallaimamdurs:oszcwem:nvm q lg lha Assign IR puchaser of the venciors
infgsest ag lessea. The vzndotandw: purchaser shall use_[heic bhact-endesvonTs T allan the lessors r.m\.em to the assignmem and Lhe pur
’mser. i requlredso 1o g A etitrarr o consenl wm axecule such daod of cowenant as may be provded for in tha Lease and Shafl

et v ARG rav-besequired-bitiba-boceoran saco REF: 4031 R
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. 10.1 ¥ tha sals {5 nol seltfed on the setlement dale either party may sl any time thesealter (unles5 INE CITHMGL 183 w1ws wve vae.
with) serva on the ather party nolice In writing (hereinafier cafied o seflement natice) to gefle in accontance wilh this clausel td the notica
shall be éNeciive anly if the party saning it is 3l the tme of sanvice eithar in all mataral raspects ready able and wiling 10 groceed W sellle
in accordance wilh the nollca or is not 30 ready able and Willing o setile anly by reason ol the default or omission of the other pany 10 the

conuecLl the puchaser Is in passescion a satliemernt natice Mmay incporats of be giuen with & nallce under Saclion SD of the Property Lew Act 1952,

102 Upon senice of 8 setffement nofice tha panty on whort the nolice 16 served shall setie within iwetve (12) working days after the dals of sewice
¢f tha nolice (exchuding tha day of senice) and in respect o that period ume chall ba of the essance bul withow! prajudice 10 any inlermediale
vigh! of cencallalion by either party. ¥ tha zemlament notice Is sesved hetween the 6th day of Decernber and the 20th day of January nexi lallowing
then {unless the nolice expires before the 241k day of Decamber in that period) the party on wham tha nolice s sarved shall seflle within twelve
working days after the dale of sewvics of the nolica [eduding 1ha day of service) ar on Whe firsl working day aher the 20th day ol Jaouary next
foltowing Ihe date of sanica (wl'lk:!wvev % the islar) tme belng of the :ssm:a, bul withoul prejudico 1o any intermediate righl of cancellation
by sither party.

3103 P this ppraemert provides tor the paymem of the purchase price by instatments and the purchaser Inils duly and punciually to pay any instaiment
an or within one (1) month from the dais on which It 1si due 01 payment then, whethear or nof tha purchaser i in possession, the wndor may
immedialaly give nolice 1o tha pur¢haser ealling up the wpald baiance of the purchase price, which shall upon sanice of the notice fall immedi-
sisly 3ub and payable: amd the dale of service of the notice under this subclauga shall be deamed he setth -‘dawformepwposaso!sab-
clause 10.1. Thas Vendor may give a seltisment nolice with @ notice under this subclavse. For lhenuposaal this subciau=e o deposil is not an
irsalment

10.4 I the puchaser doss not comply with 1t lenms of the settiemant notics Earved by the vendor thers *

) wnmommiudc-toanymhudghtsormnedosa\eﬂablewumvmdurnuawulnwtthndwmy
{8) auc the purchagar for apscific performanso oy, ' &
[1)] mﬂ%cmm“pmunﬂimwmahmmmwm ramaly: ‘
[u] loﬂeﬂmdmlnlnbrﬂwvwﬂof‘swnbammhdcpcaﬂpamb-ymepm\:hasar,bmnvtmad'wvlnaﬂ10%dmupwchasupnce
) suuwmhasuhtdamgas
(23 Wham the vendor k& umumuwmmmumwwmwm:wﬁmalmunumammdwm for the resale of .
) . % bisiness o any pan therec! by e vendor shall tike atfect as a canceRalion of e comtract by the vendor if tha coniract has not previ-
- gusly been canustied and such resale shall be deetnad I hawe occuired afier cancaliation,
(3) The tamages clalmablo by the vandor under paragraph (1){B)(E) shall Includs all damages claimable at common law or in sguity and shafl
slso inclde an sholl not be limitad to) any s3 Incummed by thy i
months irom the date by which Mputchantm\ﬁlsetﬂehmﬂi

il .
) ancomandewaunasuublylrwnﬁhwrualerl ; -
, {c} “ult loseea incurtad by tha vendor in carning on the

105 i tho vendor dods notl comply with the tsrms of & s
ﬂaMsmruneduamﬂablnbhunnhwwheqw
r(1) , 5ars tha vendor for spacific pastormanca, or
(:) ‘Withowt prajudice 10 any righd of the purchs
2 . vandor lorthwith- to repay 0 the purchassr anyld

sum(z) Bl tho iMeust rats for lato setfomas from
108 Thepar\ynb{ngauwmﬁclmrﬂﬁw X,
.apm:ﬂicauy:hhdptﬁodnduﬂ\amdhrtw :
m«mwnmmummm b

10.7  Nothing in this clausa shak peeciuda o party from culng
Q.8 Amﬂymmnmmmcmm
- ,__.bamadr*ndalﬂebaeﬁomonvwaqﬂiydﬁmmﬂ

11.0 Errors nnd Mhdeurlpﬁm

q.qtetonw;al!emmdsud\resah

2 um&apumsermﬂmtp:qudcotanQMr‘
hwﬂww\cenmmemmmuﬂm&mgwe
acmuolmepumumandkunra\mwch
urchases urdl repaymant.
unndtubrmolmemﬁcelutme()]orn'qu
deun.dwwlmmmlasldaydmﬂmandod
2(s) of natice In 6y of the parind otherwise wpﬁcaﬁla'
wwqudhpabddﬂmhce ey g
asaﬂlmdmﬂcu ’

sEant mmbymasanmdmmﬁysmmrew

_ ov,- amitslon or“l:ghdascdpwn shall anna e sale bm companzalion, if demanded
ghon ax tha case miy requim, lhawnoumlnbeduumlnadhmco’ﬁuelen:cs
bya.namwappalmﬂdbyﬂwnrealdmtorueapresidamtcrnubmebalr:gofmwwe:y,ﬁwmnumwanmmbsmm

12.nuan-m«g-r' o : : '
12,1 mmmmmbdinmﬁuuw-wmwnn!lhepanlaanthiswmaandﬂwanmemwﬁﬂdmdngﬁctuﬂlm(muwm:ﬂﬂemumnf

mmmwwamdﬁumlw&

9.0 Stamplng S T C
3.1 mmm:wa«ohmw«uwlmuonaWu(a)mmm duwdm:w«orma@ydmnmwgmdeopydhsagreemm

mhdmwndhmdunguﬂwmdmmwmmmmrwmmw:wuwmmﬂwnxmhaser.

1_4.1 lhemdnumwwmawﬂissmdonmlmpsmdmmammnlsa:hwmdummewammbyt?bagwm
mmwmmmmmmmwuwummmmmmupaymwscwam
Gsnloru'lecﬁmmsale. -

15-03“1."" . " " . "“ ' “»_',‘ .

15 umu;mrohnmwmwum,mwmmmmsemwufwm asmeeanmaybe ¥s joint and ssverafl,
152 wm&npwmmmmmwhp«wmnwamnumormbaha“dncompmybbe!ormeﬁ the purchaser shail gf afl

Umex remain fisblo for all abligations o the part of the purchasar hargundar,

16.0 Goots and Services Tax (GS1)

4 -.u‘ ot

(1 Thepucdmafwnpaywomovemofmess‘rmtswpaymcu:omm
ne later than five working days before the vendor is linbk to acceunt ror the GST to

2  Where anyGSTlsno!sopamm the wndor the purchaser shall pay to the vendor: Inland Revenue under the GST Act
{a) interest al the interast rate fof lala setlemernt on the amwm of GST unpa.d from the dale relerred to in paragraph (1) sbove vatil
paymert, and

©) enydelauh GST.
(3) lls?mllmtboadeien:emacmawwhwtwmwmbmmdwwmmm\erwreslaﬂedhmnugsale
the vandor's damages by paying an amount of GST when it Tell due under tha GST Act.
(4)  Anysum referred to in this clause is included in the purchase price iMerest and other moneys refesred 10 in clause 3.4,
1E2 ff the supply under iz agreement is a taxabie supply the vendor will deliver 8 lax jnvoice 10 tha purchaser on or befme the possession date
or such sartier dala as tha purchasst is entitled w delivery of an Imoice under the GST Act.
16.3  “Dslault GST" means any additional GST, penally or other sum lavied against tha vendor undar the GST Act by reason of nonpeyment of the
GST payshle in respect of w supply made under this agresment, bul does natl include any such sum levied against the vendor by reason of
3 default by the vendor allar paymeni of iha GST W the vendot by the purchaszer,
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DITIONS OF SALE
jﬂ&%LﬁCON

Please see attached.
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WARNINGS {Thesawmwsdomt!mnpaﬂdhlswrﬂracx) o

1. Tn:slsabindngeocuract.llamrpamhasanydwbwmlesslwwadﬁcawmbasougrﬂbeforesigmng. | 105 &

2. Before signing this confract the purchaser should make sure that the s‘(avus of the property under the Resource Management Ac
sufisfaglory for the purchaser's inlended useof it. . .

'

Signature of vendor(s): : o o Signature of purchaser(s):

REE: 400y /5



Received 05/08/2002 12:52PM in 05:48

on line [2] for SCN * Pg 7/14
@8 MF]Y—E@ID 17:95 FROM  TEXON INT F’LC TO 8812128495824 P.B7/14
§PEC|AL QONDI'I'IQ!!SQE&A_

Please seg attached.

WARNINGS mwso memmd this cnmd) be mghi — .
confract ¥ aither party doubts rofesaiawmmm:i butfore I
.12.' maﬂ?ﬂ;?&cmhu:tmhwﬁ%mudam R tho ttabut of Yu propardy under the Regource Marageme.

sadstactary for ha purchaser’'s intended wo ol & - ) .
Bignature of vendoi{z)k Lo : Stgnature of purchaver(

PeSelbl

) e st
S'd  BESTON ' 2TEESEE+6+V9 ATIOTEE opisl 1eES 10

TOTAL. P.@5



Received 05/08/2002 12:52PM in 05:48 on line [2] for SCN * Pg 8/14
g8-MAY-2082 17:66 ROM  TEXON INT PLC TO 8012128495824 P.88-14

Jerieral Gonditions o1 daie

o
¥

.' business of distributing non-Tana branded producis of the nature

BTN e ot pack W ol et ver?ggs]jtiies premises in Christchurch at the date of this Agreement.

produced and/or packaged at its Shoetech |

Syt
clUr .
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. Dated: et e et
‘ BETWEEN
I “WILTON WELSH LIMITED
| B o
: Ph.. (Bus)
g e
ST AND
| ‘TEXON NEW ZEALAND LIMITED
o ' Purchaser
PhL (Bus)
_(Pv)

PURCHASE OF
'A BUSINESS

AGREEMENT FOR SALE AND

e copyight $a I'we Fesl Estaie bostde of New Zeaisnd amf U Auciiand
yome Diswict Law Sociely

v Yendor's sokcior (mescate individual acting)
L Bell Gully:
CU PO Box 4199
"o, lAuckland

- ! Attention: Hamish Grenfell
=*‘kun;uuwﬁb:o&ﬁbrﬁmﬁhau:iuﬁmm:uacu1y
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18.0

18.0

20.0

men Excluded Assets means book dabts and property leases of the
business and the assats of the vendor's Shoetech Industries manufacturing unit located
at 90 Buchan Strest, Christchurch (including all stock, raw materials, plant and

-"machmery. fi ttrngs and ﬁxturas at that Ior:atron)

The vendor shan procure wntten consent from Sara Lee to assignment of the supply
agreement relating to the supply of imported “Tana® branded products- and shail confirm
in a form acceptable to tha purchaser that it wilf supply all New Zealand manufactured
“Tana® branded products exciusively to the purchaser, The vendor wilt use all
reasonable endeavours to procure fulfilmant of this clause for settlament date. If the
vendor has not procured assignment of the Sara Lee supply agreement pursuant to this
clause 18.0 by , the purchase price will be reduced by 25%
representing a reduction in the goodwill and the purchaser will not. be requirad to pay
this amount ‘

On setuement date the vendor will sell transfer and assrgn ‘the business and assets to
the purchaser. On Setﬂemant date, the vendor will dehver to the purchaser the
following: .

(a) releases of all encumbrahéés 6'\rar assets of the business being purchased in a

: form sahsfactory to the purchaser'

(b) ' executed c:oples of written busmessl agreamants set out in Schedule 1 and

assrgnments togather wrth ite consents to assignments;: -

(c) all documents of title: to aasets togather with alt necessary exscuted-transfers and

assignments to vest legal title in the assets and business to the purchaser free
from any encumbrances, :

(d)y all records as may raaaonably be raqulred by the purchaser including:

(i)m.",‘?the vendor‘s supplrer lis :

(i) the vandor’s stock list refared to in clause 5.1 setting out actual stock value,
current sale pnces quantities, descriptions and codes; and

(iii) the Salas hlstory for progh ".‘%?-.".‘

excludmg the records relating solely to the vendor‘s Shosetech Industries
manufactunng unit in Chnstchurch

(é) Deed of Covenant referred to rn c!ause 7.2 executed by Maxwell Norling, Richard

Norling and Longbow lnvestments Limited.

The vender will sell and the purchaser will purchase the stock ordered and in the
course of haing delivered by the relevant supplier to the vendor which is described in
Schedule 2. The vendor will procure the supplier to reinvolce the purchaser for such
stock and deliver such stock to the purchaser upon receipt. The purchaser will pay for
such stock in accardance with the terms of credit exiended to the vendor by the

ALO1DB4D0 T.doc 131001 1744
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suppﬁér.i og@_g avordance of'doubt this stock will not be part of the stock referred to

-of this agreement

€ ths:following: u-.s.ememen ‘ate tha vendor will store stock referred to on
the front’pagepf this: agreement at its'premrses on behalf of the purchaser untit it is
transferred from the vendor's premises to the purchaser's premises. The vendor will
hold the stock as bailee and will indemnify the purchaser from and against all loss,
liability or cost incurred by the purchaser arising from damage to or lass of the stock,
The vendor will also grant to the purchaser access to its premises to rnspect and
remove the stock dunng the three month ‘period.

Ifitis deterrmned dunng the stock take referrod to in clause 5.1 that the actual value of
stock is different from the estimated value of stock, the stock value .on the front page of
this agreement and (oons'equently) the purchase price will be adjusted as follows:

(a) if the actual value of stook is between $582,000 to $711,000 (rncluswe). the stock
value on the front page of this agreement will be adjusted by the difference from
the estimated value of stock and the goodwill inversely adjusted and
(consequently) tha pun:hase pnce wrll not be adjusted;

oy if tha actual value of stook is Iess than $582 000, the sfock value on the front page
of this agreement and (consequently) the purchase prica will be reduced by the
drfferenoe from the estrmated value of stook, e 3 ‘

(c) if the actual value of stook is more than $711,000 the stock. value on the front page
of this agreement and (consequently) the purchase price will be increased by the
drfferanoe from the esﬂmated valua of stock

The vendor wrll use ali reasonable andeavours to assign or novate jts right and interest
under the business agreements referred to in Schedule 1 and obtain any necessary
consent of the other parties to.the business agresments to the assignment or novation
of those business agreements to the purchaser. The vendor must hold the benefit of
any business agreements not assigned or novated on Settlemérnit date for the purchaser
and the purchaser must properly perform the obligations to the vendor under those
business agreements on the vendor's bahalf. The vendor indemnifies the purchaser
from and against liability or loss arising from any costs, damages or losses incurred
conceming any failure-by the vendor to perform all obligations under.or comply with
terms of tho busrness agreements before the settiement.date.

The vendor warrants and und

(@) al information in respect of the busrness or assets (including the vandor’s stock list

setting out actual stock value) given by or on bahalf of the vendor (whether by any
director or employee of the vendor or any other persgn) to the purchaser is
accurate and camplete and not mlsleadmg. and

() no matona: rnformatron known or whm should have been known, by the vendor

has baen omitted to be disclosed by the vandor to the purchaser which, if it was
disclosed, would jikely to lead a proposing purchaser for value of the business and
asselts 1o reduce its assessment of the business and assets or revisa its decision to
purchase the busmess and assets

This agreement may be executed in’ any number of counterparts, all of which taken
together shall constituts one and the same agreement and any party may enter into this
agreement by executing a counterpart. The parties acknowledge that this agreement

ALD10840011.doc G31001 1744 ) ‘ 2
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Schedule 1

Plant, F‘ttmgs and Fixtures

Fittings and ﬁxtures at busmess premrses deecnbed on the front page of this agreement.

Racking and mezzamne ﬂoor currently used for the storage of stock in trade at business
premises descnbed on the front page of thls agreement

L

Walk behind tift hoast.
Cage on walk behtnd lrft hoast

Travelhng head cuttmg presa

Other assete of busmess described on the front page of thls agreement.

C COntracls

P

‘Vehlc!e !eases of eny employees offered empteyment on settlement date.
‘Moblle telephane agreements for any employees'offered employrnent on settlement date. ..
Agreements or arrangements relahng to the busmess. including the supply amangement with

Sara Lee relating to the supply of imported "Tana branded producbs and cther supply
arrangements but exciudmg all property leases. .

K
I
L
{"
¥
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Schedule 2 C

3

Stock ordered but not defivered
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